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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

XTO  Energy  Inc.,  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76lS ^sLessI  '     ^  "* 
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^icucyuig  uaie  as  tne  date  on  which  Lessee  commences  ts  purchases  hereunder   If  *t  th*  ma  nf 
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lifting  Catherine  ^d^rnZJS?  P  ,  ?  Productlon  or  any  P<>st-production  costs,  including  costs  of 

ten  1X^(1^^"^^  meam  a>  E  corP°ration-  j°int  v**™>  partnership  or  other  entity  that  owns  more  than 
percent  (10%)  of  the  outstandmg  votmg  mterest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10^  of  the 


outstanding  voting  interest;  or  (it)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee, 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation,  joint  venture, 
partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

4.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  above 
address,  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice  of  from 
time  to  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft.  Unless  there  is  a  reasonable  title 
dispute  or  question  as  to  title,  Lessee  must  disburse  or  cause  to  be  disbursed  to  Lessor  its  royalty  on  production  from  a 
particular  well  not  later  than  one  hundred  twenty  (120)  days  after  the  end  of  the  month  of  first  sales  of  production. 
Thereafter,  Lessee  must  disburse  or  caused  to  be  disbursed  to  Lessor  its  royalty  on  production  by  the  last  day  of  the  second 
month  after  the  month  in  which  production  is  sold.  If  not  paid  when  due,  Lessor's  royalty  will  bear  interest  at  the  statutory 
rate  from  due  date  until  paid,  which  amount  Lessee  agrees  to  pay. 

5-  Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a 
"dry  hole")  on  the  leased  premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  6  or  the 
action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well 
or  for  otherwise  obtaining  or  restoring  production  on  the  leased  premises  or  lands  pooled  therewith  within  ninety  (90)  days 
after  completion  of  operations  on  such  dry  hole  or  within  ninety  (90)  days  after  such  cessation  of  all  production.  If  at  the  end 
of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then 
engaged  in  drilling,  reworking  or  any  other  operations  reasonably  calculated  to  obtain  or  restore  production  therefrom,  this 
Lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than 
ninety  (90)  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered 
hereby,  as  long  thereafter  as  there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith. 
After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the 
leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the 
leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  leased  premises  from  uncompensated  drainage  by  any  well  or 
wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional 
wells  except  as  expressly  provided  herein. 

6.  Pooling.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interests 
therein  with  any  other  lands  or  interests,  as  to  any  or  all  depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease, 
either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to 
prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other 
lands  or  interests;  provided,  however,  that  the  entire  leased  premises  covered  by  this  Lease  shall  be  included  in  any  unit 
created  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a 
horizontal  completion  shall  not  exceed  eighty  (80)  acres  plus  a  maximum  acreage  tolerance  of  ten  percent  (10%),  and  for  a 
gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a  maximum  acreage  tolerance  of  ten 
percent  (10%);  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal  completion  to  conform  to 
any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to 
do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable 
law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so  prescribed,  "oil  well"  means  a  well  with  an  initial  gas- 
oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100,000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease 
separator  facilities  or  equivalent  testing  equipment;  and  "horizontal  completion"  means  a  well  in  which  the  horizontal 
component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling 
rights  hereunder,  within  ninety  (90)  days  of  first  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the 
unit  and  stating  the  effective  date  of  pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is 
included  in  a  well,  all  of  Lessor's  acreage  shall  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit 
which  includes  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased 
premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit 
production  which  the  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit. 
Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring 
right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after 
commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the 
governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such 
governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised 
unit  and  stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of 
such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may 
terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling 
hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling 
or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely  from  the 
inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  as  provided  above  with 
consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words  "separate  tract"  mean  any  tract 
with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased 
premises. 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 
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8  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 
in  whole  or  m  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  h^S^^^ 
their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  ,  howeve ^tflSseeaSlnv 
part  of  this  Lease,  the  Assignee  shall  give  written  notice  to  Lessor  within  thirty  (30)  days  after  tl^X^is^ted^ 
the  county  records.  No  change  in  Lessor's  ownership  shall  have  the  effect  of  reduc ng  the  r ght ^^SaSt^S^ 
of  Lessee  hereunder  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  thirty  (30)  d^l^f^^^ 
furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  owneTship tolhe 
reasonable  sanction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained"  n Le^XuZCm 
of  division  order.  Except  as  otherwise  stated  herein,  if  Lessee  transfers  its  interest  hereunder  in  whole  o"  t  part  Le  se  haU 
be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  Ha  isfv 
such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of  Lessee  with  re^to^^S 
ohh^n  i      LeSr,trantferS  3  m  °r  Undivided  interest  in  3,1  or  a"y  P^ion  of  the  area  cLJtyt£S%^£ 

t^S^X^^^ sha11  be  divided  between  L- and  the  — *  £ 

A™9'      Release  a"d  Vertical  Pugh  Clause.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  in  recordable 

bv  Z  /I?  j  rdeaSe  °u  M&  1X886  aS  t0  3  Ml  °r  Undivided  interest  in  a»  ™  ™y  Portion  of  the  IZ  covered 

™    T   ,    y  °r  f  ^  thereunder'  and  sha"  hereupon  be  relieved  of  all  obligates  thereafter  arising  whh 

I!?  hr  T  S°  rdeaSed, If  USSee  relCaSeS  a"  °r  an  undivided  interest  in  less  tha"  a«  of  the  area  coyeTkerT 
Lessee  s  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  Z  n7t  acrase 
interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or  assigns  shalSeTfo 
Lessor  a  recordable  re  ease  as  to  such  portion  or  portions  of  this  Lease  which  have  terminated  under  the^TtWsL^ 
Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of  me  prim  y  tTrm 
or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  S 
™ZT  ^  ™  (u°0)  bCl0W  Cither  (1)  deepeSt  depth  ^  in  we»  drffled  on  the  leased  premises  Ton  land! 
anv  wll  H  M  ™  P  °f  the  DaSe  °f  the  deePest  f<*™«™  P^^ing  or  capable  of^rXng  in 

any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  howev^  if  Lessee 

e^asT&hTT™  °n      leaS?  "  °n  ^  P0°led  th6rewith'  tWs  L^Se  Sha"  re™in 

effect  as  to  all  depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

surfed  nfWrrn!r  °f  SUrfi°e  US"'  NotwithstandinS  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 
surface  of  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (excluding  geophysical/seismic 
operations)  on  the  leased  premises  or  within  six  hundred  feet  (600')  of  the  leaWpremises  Lessee 

IXM^r?  y  P°t!f  hCrein'  °f  by  direCti°nal  °r  h0riz°ntal  MMi  COmmenced  from  a  surfai Son  on 

othe  lands  Lessee  shall  make  all  reasonable  efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in 
developing  the  leased  premises,  any  lands  pooled  therewith  or  otherwise.  "lurougniares  in 

ihJh  J^ff'  N°iSe  Ieu.6,S  aSSOciated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
hall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the  oil 
and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites  and  the 
tact  Lessee  s  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non-electric-powered 
equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by  installing  a  noise 
suppression  muffler  or  like  equipment.  s 

.  n12u  Re^atory  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction 
including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of  wells,  and  the  price 
of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or  orders  are  less  restrictive 
than  the  terms  of  this  Lease,  this  Lease  shall  control.  When  drilling,  reworking,  production  or  other  operations  are  prevented 
or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services 
material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion' 
insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or  failure  of  purchasers 
or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  Lease  shall 
not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be 
added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  Lease  when 
drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted.  In  order  for  Lessee  to  claim  the  benefit  of 
this  paragraph.  Lessee  must  use  reasonable  efforts  to  notify  Lessor,  or  the  current  NA/HOA  leadership  of  the  force  majeure 
condition,  setting  forth  in  reasonable  detail  the  facts  associated  with  Lessee's  claim.  Lessee  agrees  to  make  every  reasonable 
attempt  to  cure  any  force  majeure  event. 

13.  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective  heirs, 
successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of  action  of  every 
nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought,  including,  but  not 
limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers,  employees  and  agents 
arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the  leased  premises  or  at  the 
drill  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or 
provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby 
agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims, 
liabilities,  losses,  damages,  actions,  property  damage,  personal  injury  (including  death),  costs  and  expenses,  or  other 
harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort,  contract,  statute  or  strict  liability, 
including  attorney  fees  and  other  legal  expenses,  including  those  related  to  environmental  hazards  on  or  under  the 
leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and 
all  environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee's 
activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  arising  from  Lessee's  use  of 
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partner,,  agents,  JL»!^S^^^Z^ZS  IZT  *  °ffi£e"'  emplo^s> 

assignee  of  this  Lease,  or  of  an  interest  hereto  ^TiT^L^  successors  and  assigns.  Each 

negugimceiieso^join^S^^c^ZpS?™  PARTY)'  WHETHER  SUCH 

address  ideS  above^s^ofl^Set  ha  ?  ^  ^' b6  ^  t0  the  party  bdn^  «otified  "  <* 
registered  or  certified  mail,  r^^^X^  ^^^Z^^  ^  *  ~*  * 

including  but  no.  limited ^Ss^J^^lX0^^^rrS-t,hat  "^'f^  by  COmm°n  'aW  "  by  Statute' 
Lease,  Lessee  acknowledges  that  ft  has  been  given  S  f  •    ^  successor)  are  excluded.  By  acceptance  of  this 

.0  satisfy  itself  as  to  the  tiLott^^ 

16.    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 
o^Lr,7^^Sp^Z^e3"y  aiiSing  Und6r  thiS  ^ Sha"  "e !"  Ta™<  ^xas,  where  al, 

location  off  of  the  leaseSses  or  off  o ^1l  S!B,'gWli       ^  SUCh  °perationS  conducted  at  a 

partes  entitled  under  any  change  of  ownership  according  to  Lessee's  records,  an  ^SS^^ 
Twenty  Thousand  Dollars  ($20,000.00)  per  net  mineral  acre  owned  by  the  party  entitled  to  such  payment  at  uchZe  of 
ex tension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  ,0  only  a  portion  of  the  acreage  Z^VvedtJZ  Lessee 
shall  designate  such  portion  by  a  recordable  instrument.  cuvcreu  nereDy,  Lessee 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  ,0  choice-of-law  rules.  SI^^S^^^Z 

mher  I  ^  ?  "  *  that  this  sha"  «*         the  IfZZ  of  any 

other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so  determined  to  be invalid 
o  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section  titles  appearing  in  this  LeasI  a  e 
for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this  Lease.  This  Lease  £y  bewec^Tta 

ins,rleT%C°UTPart,S'  T Ch,  °f  WhiCh  Sha"  *  deemed  a"  °ri8inal-  but  a11  °f  which  sha»  constitute^nVand  he  ^me 

SSS"  *  "  ,    teVmS'  35  ^if  ^  StatCd  in  thC  maSCUUne'  feminine  0r  neuter  «ender.  sha"  «*  eX 
include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of  this  Lease. 

execution  L^T^  W™0F'  lUs  Lease  is  raecuted  *>  *  effective  as  of  the  date  first  written  above,  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor  m"UStrat0rS'  successors  and 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


^mtatfument  was  acknowledged before^e^he  ^  ofS^m*!^_,  2008,  by  Walworth  E 


Notary  Public,  State  of  Texas 


Exhibit  "A" 

Block  19,  Lot  7 

Overton  West  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 

0.3572  acres,  more  or  less 


5 


